Appendix A

PRINCIPAL TERMS OF pPLAN OF CONVERSION

" The board of directors of CareFirst, Inc. and each of its non-pro fit subsidiaries (CareFirst
of Maryland, Inc., Group Hospitalization and Medical Services, nc. (“GHMSI) and Blue Cross
Blue Shield of Dclaware; Inc. (“BCBSD”)) will adopt a Plan of Coanversion providing for the
coaversion of the companies from non-profit to for-profit status. For all companies except
GHMS], the conversion will be accomplished by means of the adoption of amended and restated
articles or certificates of incorporation providing that the corporation will operate as 2 for-profit
business corporation. The conversions will be subject to regulatory approval in each of the

jurisdictions listed. GHIMSL, 2 federally chartered corporation, will be re-chartered 10 the District

of Columbia, which will require approval of the U.S. Congress: In determining whether to
approve the coaversion, the regulators must find that the fair value of the assets has been
received and that the conversion is 10 the public interest.

Following the amendment of its charter (or, 10 the case of GHMSI, its re-chartering),
each subsidiary insurer will issue shares of its Common Stock (which will constitute all of its
issued and outstanding shares) 0 CareFirst, thus becoming 2 wholly-owned subsidiary of
CareFirst. CareFirst will then issue upto 10.000 shares of its Common Stock _to tax-exempt
entities in Maryland, the District of Columbia and Delaware-a,_JThc tax exompt cntity in each
jurisdiction will _receive that qumber of shares of Common Stock of CareFirst
re{aseseﬁ&ﬁfwhich corresponds L0 the percentage of the aggregatle value of CareFirst
reprcsentcd by the subsidiary 1asurer of the particular jurisdiction, as agreed among the
regulators in the jurisdictions involved. Following those issuances, all of the issued and
outstanding capital stock of CareFirst will be owned DY the tax-exempt entities designated by the

regulators 10 those jurisdictions.

In the Merger, each share of CareFirst Common Stock will be converted into an equity

interest in Purchaser and an amount of cash equal to the per share purchase price payable

pursuant to the terms of the merger:
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Appendix B

DEFINITIONS

«Affiliate” as o 2 specified person, means any person which directly or indirectly
through nne of more intermediaries, controls (i.e., poSsesses, directly or indirectly, the power to
direct or cause the direction of the management and policies of a person whether through
ownership of voting securities, by contract, through membership or otherwise), 1s controlled by,
or is under common control with, the specified person.

«Aggregate Cash Couasideration” means-aﬁ—ameaﬁt—ﬁpeei—ﬁed-b—y?%eh&seﬁ{-%easé—ﬁ%
b&s%ﬁess—éays-psieﬂe—gesiﬁg,—ﬂﬂéa—ameu&E—shal—l—&e%-be-less—&aaa $780 million.

«Aggregate Stock Cousideration” means (he lesser_of (i) that number of shares of
Class A Common Stock of Atlantic determined by the quotient obtained by dividing (1x) the
Pa;ehase—lléc—e—%ess—%ae—écggfegate—GaS#—Geasiéefa&eﬂ%lO million by (i#y) the Average
purchaser Stock Price. 0L (i) 10,400.000 shares of Class A Common Stock of Atlantic.

“Agreement” means this Agreement and Plan of Merger dated as of ,2001,
together with the Appendices and attachments hereto and thereto.

«A rticles of Merger” shall have the meaning set focth in Section 2.2 hercof.

«Average Purchaser Stock Price” means the g{ea{es—ef—@—lhe—avcrage closing price for
the Purchaser’s Class A Common Stock on the New York Stock Exchange durng the 20 trading
days ending five trading days before the Closing Datc—os—(—i;)—SA—S%E‘.—-[éisc-uss—Mle—bears—r&sk—%f
average-stockp Geefalisbelow-S45-22.

«BCBSA” shall mean the Blue Cross and Bluc Shield Assoclation.

«pBCRBSD” means BCBSD, Inc,, a non-stock Delawarc corporation, d/b/a Blue Cross
Blue Shield of Delaware.

‘fBCBS—MD” means CareFirst of Maryland, Inc., @ Maryland corporation licensed as a
non-profit health service plan.

«BCBS-NCA” means Group Hospitalization and Medical Services, Inc. d/b/a Blue Cross
and Blue Shield ofthe National Capital Area, 2 non-profit corporation incorporated under federal
charter.

«Benefit Plans” means all employee penefit plans as defined in Section 3(3) of ERISA
and all other employee penefil arrangements, obligations, customs, Ot practices (including bul
nol limited to a payroll practice), whether ot not legally enforceable, 0 provide penelits, other
than salary, as compensation for services rendered, L0 current or former directors, cmployecs of
agents of CarcFirst or the Purchaser, as he casc may be or an ERISA Affiliale of such Party,
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including, without {imitation, employment agreements (whether written or oral), severance
agreements, executive compensation,arrangements, incentive programs Ot arrangements, Sick
leave, vacation pay, severance pay policies, plant closing benefits, salary coatinuation for
disability, consulting or other compensation arrangements, workers' compensation, deferred
compensatiot, bonus, stock option Of purchase, hospitalization, medical insurance, life
insurance, tuition reimbursement of scholarship Programs, any plans providing benefits or
payments in the event of 2 change of control, change in ownership, Of sale of a substantial
portiont (including all or substa.ntially'all) of the assets of any pusiness of CareFirst or the
Purchaser, other than Multiemployer Plans, maintained bY CareFirst or the Purchaser or an
ERISA Affiliate of to which CareFirst ot the Purchaser or ant ERISA Affiliate has contributed ot
{s or was obligated to make payments, in each case with respect to any current or former
employees, directors or agents of CareFirst, the Purchaser or an ERISA Affiliate of such Party, in

the six-year period before the date of this Agreement.

«Best Efforts” shall mean, asto 2 party herelo, an undertaking by such party {o perfom
or satisfy an obligation or duty ot othenvise act in the manner that a persot desirous of achieving
a result would act in similar circumstances 0 ensure that such result 1s achieved as cxpeditious\y
as possible; provided however, that such Party shall not be required tO {ake any action that would
result in a matecially adverse change in the benelits to such person of this Agreement and the
transactions contemptlated by this Agreement.

«poard of Directors” means the Purchaser Board of Directors, the CFAC Board of
Directors, of the CarcFirst Board of Direclors, a5 is indicated bY the context in which the termt
appears.

«CareFirst” means CareFirst, Inc., @ Maryland corporation.
«CarcFirst Commott g(ock” shall have {lc meaning set forth in the Recitals hercto.

«CareFirst Comp any” means CareFirst and each CareFirst Subsidiary (coucctive\y, the
«CareFirst Companics”)-

«CareFirst Disclosure Schiedule” means the confidential disclosure provided by
CareFirst to Purchaser pursuant to this Agreement.

«Carckirst Eavironmental Reports” shall have the meaning set forth in Section 4.15
hereof.

«Carelirst [gsurer” means the Primary CareFirst Insurers and any other Insurer that is
directly or ‘ndirectly owned, controlled ot operated DY CareFirst or any of its Affiliates.

«Careliirst Material Adverse Effcct” shall mean 2 material adverse effect on the
business, asscls, liabiliues, (inancial condilion—8f%, results of operations; 2k [rosnects of the
Carclirst Companics, taken as a whole. The faiture ofany ol the CarcFirst Companies 10 qua\ify
------ as an “existing Bluc Cross and Bluc Shictd organization,” as defined 10 Scction 833(c)(2) of the
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Code, shall not constitute a CarcFirst Material Adverse Effect if such fajlure results from the
Conversion or the Merger.

«CareFirst Material Contracts” means, with respect to the CareFirst Companies: (1) the

25 largest provider and 25 largest customer contracts measured in terms of payments to ar
receipts from any CareFirst Company, (it) any contract, other than a provider contract, customer
contract of employee benefit plan, arrangement Of agreement, that, by its termms, does not

terminate within one year after the date of such contract and is mot cancelable during such period

without penalty or without payment, and which involves an aggregate payment of commitment

on the part of any party thereto of more than §1 million during any twelve (12) month petiod;

(i) any contract, other than & contract, plaﬁ, arrangement Of agreement. referenced in subsection

(ii) above, that 1s matedal to the financial condition, results of operations, assets, business Of

prospects of the CareFirst Companies, taken 25 a whole; and (iv) any matercial loan agreement of

other evidence of indebtedness for borrowed money.

«CarcFirst Owned Propertics” means any real property that is owned 10 fee simple by
any CareFirst Company.

«Carelirst Permitted Licns” means any mortgage, deed of trust, lien, pledge, secunty
interest, claim, lease, charge, option, right of first refusal, cascment, restrctive covenant,

encroachment 0f other survey defect which, in the aggregate, would not have 2 CareFirst
Material Adverse Effect.

«Carclirst plags” shall have (he meaning set forth in Sectiont 4.12(a) hereof.
«Carelirst Primary Filings” shall have the meaning set forth in Sectiont 4.4(b) hereol.
«CareFirst Propertieé” shall have the meaning set forth in Section 415 hereol.

“Carelirst Subsidiary” chall mean every entity in which CareFirst owns 50% or more
of the outstanding equity, directly or indirectly, and cach Primary CareFirst Lnsurer.

«Carclirst Subsidiary Shares” shall mean any equity of member interests in a
CareFirst Subsidiary held, directly ot indicectly, bY CareFirst.

«Carelirst Financial Statements” shall have the meaning set forth in Section 4.5(a)
hereol.

«Certificate of Authority” means @ certificate issued to Insurets by any insurance
administration that such Insurer is required t0 hold.

«CFAC” means CF Acquisition Corporation, 2 Maryland compo ration.

«Change of Control” as 0 2 specified persot means 2 ‘ransaction Of cvent of
circumstance (hat results in @ party that 15 not an Affiliale of such spcci['\cd person immcdiatc\y
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prior 10 such transaction, event Of circumstance becoming an Affiliate of such specified person
immediately after such transaction, event of circumstance.

«Closing” shall have the meaning set forth in Section 2.2 hereof.

«(Closing Date” means the date of the Closing, as determined under Section 2.2 hereof.
«(Code” means the Internal Reveﬁue Code of 1986, as amended.

«Confidentiality .}.grccnxcnt” shall have the meaning set forth in Section 6.2(¢) hereol.
«Conversion” shall have the meaning set focth in Section 6.8 hereof.

“D.C. Supcrintcndcnt” means the Supcrinlcndcnt of Insurance of the District of
Columbia.

“Delaw:\rc‘Commissioncr” means the Delawarc Insurance Commissioner.

«pDOJ” shall mean the Antitrust Diviston of the Department of Justice.

«Effective Time” shall have the meaning set forth in Section 2.2 hereof.
“Environmcntal Laws”’ means federal, stale, local, and municipal 1aws, ordinances,

comumon law, rules, orders, decrees, statutes and regulations, relating 1o pollution ot the
protection of the environment Of human health and safety, orto the cleanup or restoration of the

_ environment, including, without limitation, any laws or regulations relating to (3) generalion,

treatment, sStorags, disposal or transportation of Materals of Erwironmcntal Concem, ()
emissions, discharges Of other releases O threatened releascs of Materials of Eavironmental
Concermn Of protection of the environment from the same and (c) exposure of persons o Materials
of Environmental Concerm.

«ERISA” means the Employee Retirement lncome Security Act of 1974, as amended,
and includes the regulations thereunder.

«ERISA Affiliate” means any trade ot business the employees of which, together with
the employees of CareFirst or.Purchaser, a8 the case may be, are treated as employed by a single
employer under Section 414(b), (c), (m) or (o) of the Code.

«“Executive Employee” means as to Purchaser and CareFirst, as the case may e, those
employees listed as such on Attachment 9.10 of this Agreement.

«[FTC” shall mean the cherzﬂ Trade Co_mmissidn.

«GAAP” means gcncrully accepted accounting principlcs consistently applicd in the
United Stales. ' '
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“Govcrnmcntal Eatity” means federal, state of local govemment or any court,
administrative of regulatory agency, body or commission of other govemmental authority or

agency, domestic of foreigr.

«ealth Benefit Law” means any local, state of federal law, ordinance, regulation or
order relating to the license, certificatiot, quallﬁcation or authority t0 transact business relating
to the provision of ot payment for health penefits and insurance and any such laws relating to the
regulation of health mainfenance organizations, point-0 f-service plans, third party administrators,
utilization review, hospital reimbursement, Medicare and Medicaid participation, fraud and
abuse and patient referrals.

4 «jjearingslcaring” shall have the meaning set forth ‘1 Section 674.8(d) hereof.

«[SR Acl” shall mean the Hart-Scott-Rodino Antitrust [mprovements Act of 1976, as
amended.

«[gsurer” means any person (ransacting the business of insurance or operating 2 health
maintenance organization, whether or not such person holds 2 Certificate of Authorty for
transacting such insurance business of for operating such health maintenance organization.

«]ntellectunl property” means  all patents, inventions, discovenes, technologies,
cop)m'ghts, soﬁwarc,_tradcmarks, service marks, trade names, corporate names, trade dress, trade
secrets and all other intellectual pro ecty rights.

. b=l

<IRS” means the [ntemal Revenue Service.
«pfaryland Admiuistrntion” means the Maryland Insurance Administration.

«platerially Burdensonic Condition” means any condition imposed on any Purchaser
Company ot CareFirst Company which would Q) materially limit the ability of Purchaser after
the Merger, as the sole stockholder of CareFirst, 1O exercise full fights of ownership of the shares
of CarcFirst, including, without limitation, the right to vote such shares s provided by Maryland
law, (1) materially limit the ability of CareFirst, as the Surviving Corporation in the Merger, 10
exercise full rights of ownership of the shares of the Primary CareFirst [nsurers, including the
right to vote such shares 3s -providcd by applicable law, (i) materially limit the ability of
Purchaser to operate the business of the CareFirst Companies after the Merger in substantially
the same manner as (he CareFirst Comparnies Were operated before the Merger, oe{iv) matedally
change the terms of the consideration to be paid 10 connection with the {ransactions contemplated
by this Agreement, 0L (v)_m_ﬂterinli\f reduces the value of the CareFirst Companics taken as
2 whole in_the hands of Purchaser helow the valuc that would have cxisted had such
condition not heen imposed.

«paterials of Em'ironmcn(nl Concern” means all hazardous chemicals, solid wasles,
hazardous wastes, hazardous materials, {oxic substances, petroleum or petroleum products OF
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hazardous substances a5 now defined or regulated under any Environmental Laws including,
without limitation, the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended, the Resource Conservation and Recovery Act, the Clean Water Act,
the Clean Air Act, the Toxic Substances Control Act and the Hazardous Materials Transportation

Act.
«Merger” shall have the meaning set forth in Section 2.1 hereof.
«Merger Proposal” shall have the meaning set forth in Section 6.14 hereof.

«pfultiemployer Plan” means any multiemployer plan as defined in Section 3(37) of
ERISA to which CareFirst or the Purchaser, as the case€ may be, or an ERISA Affiliate of such
party has contributed or is or was obligated to make payments, in each case with respect to any
current or former employees of CareFirst or the Purchaser, as the case may be, or an ERISA

Affiliate of such party pefore the Closing Date.

«pfultiple Employer Plan” means 2 Benefit Plan that is a multiple employcr plan
subject to Sections 4063 and 4064 of ERISA or Section 413(¢) of the Code..

«pension Plan” means a Benefit Plaun that is an cmployee pension benefit plan as
defined in Section 3(2) of ERISA.

«per Share Amount” shall have the meaning sct forth in Section 3.1 hereo L

“Plan ofConvcrsion” shiall have the meaning sct forth in Scction G.8(a) hercof,

«primary Carelirst Compaunies” shall mean CareFirst, BCBS-MD, BCBS-NCA and
BCBSD.

«primary Carckirst Iusurers” means BCBS-MD, BCBS-NCA and BCBSD.

“Primary Filines” shall lave {he meaning sct forth in Scction 4 4(h) hercof.

«primary Purchaser Compaunics” means (to come].
«primary Purchaser lasurers” means (Lo come].
«private Letter Ruling” shall mean a letter ruling from the IRS to CareFirst ruling that:

(a) (i) The Conversion of each of the Primary CareFirst Companies from non-stock
nonprofit corporation to a {or-profit stock corporations will constitute @ reorganization within the
meaning ol Section 368(a)(1)(E) of the Code; (i) the Primary CareFirst Companies will be
parties Lo a reorganization within the meaning of Section 368(b) of the Codg; (i) no gain or loss
will be recognized by the Primary Carclirst Companics as a result of the rcorganizalion; and (1v)
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each of the Pnmary CareFirst Companies’ basis, holding periods, carnings and profits, and
accounting periods and methods will not be affected by the Conversion.

() The Merger will not cause the Conversion 0 violate the continuity of interest
requirement of Treasury Regulation Section 1.3 68-1(e), or otherwise cause the Conversion to fadl
to qualify as a reorganization within the meaning of Section 368(a)(1)(E) of the Code.

(¢) Gain or loss recognized by the Tax-Exempt Entities from the exchange of the
CareFirst Common Stock'in the Merger will not be subject unrelated business income tax.

«purchase Price” means._slc.—}——bi—llieﬁ,_—-m——%‘é-—-éei%ass the Aggregate Cash
Consideration and the Aggreaate Stock Consideration.

«pyrchaser” means Atlantic, 2 for-profit corporation.
“purchaser Company’’ means Purchaser and any Purchaser Subsidiary.

«pyrchaser Financial Statements” shall have the meaning set forth in Section 5.6(c)
hereol.

«pyrchaser Disclosure Schcdulc”gmcans the confidential disclosure provided by
purchaser to CareFirst pursuant to this Agreement.

«pyrchiaser lusurer” means any Purchaser Company that is an Insurer.

. «purchaser Material Adverse Effect” means 2 material adversc effect on the business,
assets, liabilities, inancial condition, erresults of operations, oL prospects of Purchaser and the
Purchaser Subsidiaries, taken as a whole.

_ «purchaser Proxy Statement” means the proxy statement filed by the Purchaser with
the SEC and delivered to Purchaser’s shareholders who are entitled to vote onl the merger or any
of the other lransactions contemplated hereby.

«purchiaser SEC Filings” shall have {he meaning set forth in Section 5.6 hereol.
“Purchaser Subsidiary” shall mean every entity int which Purchaser OWnS 50% or more

of the outstanding equity, directly of ‘ndirectly, and which is material to the operations 0O
ﬁnancial condition of Purchaser.

wpyrchaser Subsidiary Shares” shall have the meaning set forth in Section 5.1(c)
hereol.

«Qualified Plan” means a plan qualificd under Section 401(a) of the lutcrnal RevenuC '

Code ol 1980, as amended.
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by the T cula authoritie in Maryland Delaware. and the District of Columbia in
connection with _the transactions contemplatcd by_this Agreement and any other fees or
expenses that are imposed on Purchaser bY such :_eﬂlatorx_a_u,tlx_g_riﬁ_e}. including any fees
and expenseé hat are im ed pursuant o the Ma tand Cod tate Governmen §
;g;;geggggg Magland Code, [nsurance, § 7-307, District of Columbia Code §§ 31-3502(N(2)
44-603(d). 44-G06(c), and 31-703(23) and Delaware Code § 5003(d)(3).

“Resale Registration Statement” means the registrationl statement lo- be filed by
Purchaser with the SEC to register Purchaser’s Class A Comumon Stock to be issued in the
Merger for resale by the Tax-Exempt Entities. ‘

«gAP” shall mean the statutory accounting practices prescribed of permitted bY the
Departments of Insurance of the State of Maryland, the State of Delaware, the Commonweallh of
Virginia ot the District of Columbia, as the case may be. ‘

«gEC” means the Securities and Exchange Commission.

«Securitics Act” shall have the meaning set forth in Section 5.9 hereo f.

“Supcr‘@r Proposal” shall have the meaning set forth in Section 6.14 hereo f.
“Survviving Corporation” shall have the meaning set forth in Section 2.1 hereof.

«Tqax Exempt Entity” shall have the meaning set forth in the Recitals hereto.

«Taxes” nleaﬁs all federal, state, local and foreign income, prop.cny, sales, excisc and

otlhier taxes, of any nature whatsoever (whether payable dircctly or by withholding), together with .
any interest and penalties, additions to tax ot additional amounts imposed with respect therclo:

«Transition Team” shall have the meaning set forth ‘a Section 6.2(0) hereol.

«iVelfarce Plan” means a Benefit Plan that is an employee welfare benefil plan as define
‘n Section 3(1) of ERISA. ' '
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Appendix C
ARTICLES OF MERGER
befween

CAREFIRST, INC.
(a Maryland Corporation)

and

Cr ACQUISITION CORYT.
(a Maryland Corporation)

CAREFIRST, INC,, a corporation duly organized and existing under the laws of the State
of Maryland (“CareFirst”), and CF ACQUISITION CORP., a corporation duly organized and
existing under the laws of the State of Maryland (“CFAC™), do hereby certify that:

FIRST: CareFirst and CFAC agree to merge.

SECOND: The name and place of incorporation’ of cach party to these Articles arc
CAREFIRST, INC. a Maryland corporatior, and CF ACQUISITION CORP., a Maryland
corporation. CareFirst shall survive the merger a5 {he successor corporation and shall continue
under the name «CAREFRST,INC."as a corporation of the State of Maryland.

THIRD: CareFirst has its principal office in the State of Maryland in Baltimore County.
CFAC has its prncipal office in the State of Maryland in Baltimore County and does not own an
interest in land in the State of Maryland.

FOURTH: The terms and conditions of tlie transaction set forth in these Articles were
advised, authorized, and approved by each corporation party Lo the Articles in the mannet and by
the vote required by its Charter and the laws of the state of its inoorporation. The manner of
approval was as follows:

() The Board of Directors of CareFirst at 2 meeting duly called
and held on , 2001 adopted resolutions which declared that the proposed
merger was advisable on substantially the terms and conditions set forth or
referred to in the resolutions and directed that the proposed merger be submitted
for consideration by unanimous written consent of the stockholders of CareFirst.
Notice was waived by each stockholder of CareFirst. By writtent consent dated

2001, signed by all of the slockholders of CareFirst and filed with the
minutes of proceedings of stockholders, the proposed merger was approved by the
stockholders of Carcfirst by the alfimative vote ol all the voles entitled Lo be cast
on the matter.
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(b) The Board of Directors of CFAC by unanimous written
consent dated ,200_signed by all the directors and filed with the minutes
of proceedings of the Board of Directors of CEAC adopted resolutions which
declared that the proposed merger Was advisable on substantially the terms and
conditions set forth ot referred to in the resolutions and directed that the proposed
merger be submitted for consideration by written consent of the sole stockholder
of CFAC. Notice was waived by such stockholder. By written consent dated

200_, signed by the sole stockholder of CFAC and filed with the minutes
of proceedings of stockholders, the proposed merger Was approved by the sole
stockholder of CFAC.

FIFTH: No amendment (0 the Charter of CareFirst is to be effected as a part of the
merger.

SIXTH: The total number of shares of capital stock of all classes which CareFirst or

CFAC, respectively, has authority to issue, the number of shares of each class which CareFiest or

CFAC, respectively, has authorily Lo issuc, and the par value of the shares of each class which
CareFirst or CFAC, respectively, has authority to issue arc as follows:

(a) The total number of shares of stock of all classes which
CareFirst has authority to issue 1is shares, of which shares are
classified as Preferred Stock (par value 3___. per share) and shares are
classified as Common Stock (par value 3 per share). The aggregale par
value of all the shares of stock of al! classes of CareFirstis 3 .

(b) The total number of shares of stock of all classes which CFAC

has authorily to issue 1S shares, of which shares arc classified as
Preferred Stock (par value 5 per share) and shares are classified as
Comunon Stock (par value 5 per share). The aggregate par value of all the

shares of stock ol all classes of CFACis$ .

SEVENTH: The merger does not change the authorized stock of CareFirst.

ELIGHTH: The manner and basis of converting or exchanging issued stock of the
merging corporations into different stock of a corporatiotn, for other consideration and the
treatment of any issued stock of the merging corporations not to be converted or exchanged are
as follows. At the effective time of the merger, each issued and outstanding share of CareFirst
common stock shall, by virtue of the merger and without any action on the part of the holder
thereof, be converted into the per share amount a5 set forth herein. The per share amount shall
be an amount equal to the [(x) the aggregate cash consideration plus the aggregale stock
consideration] divided by (y) [the number of shares of CareFirst common stock outstanding
immediately pror (o the effective lime]. Al the closing, each holder of outstanding CareFirst
common stock as shown on (he books and records of CareFirst shall receive, in respect of cach
share of CareFirst common stock, a certificate or certificates representing the number of shares
o[ the purchaser class A common stock along with cash (or immediately available funds) that
together constitute the per sharc amount.
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200_.

NINTH: The merger shall become effective at 11:59 p.m.on ,

C have caused these presents (0

CAREFIRST, INC. and CFA
pehalves by their respective

es and on theur respective
ries on ,200_.

IN WITNESS WHEREOF,
be signed in their respective nam
presidents and witnessed by their respective secreta

WITNESS: CAREFIRST, INC.
(a Maryland corporation)

By
President

Seccretary

WITNESS: CF ACQUISITION CORP.
(a Maryland corporation)

By :

President

Secretary
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THE UNDERSIGNED, President of CAREFIRST, INC,, who executed on behalf of
the Corporation the foregoing Articles of Merger of which this certificate is made a part, hereby
acknowledges in the name and on behalf of said Corporation the foregoing Articles of Merger to
be the corporate act of said Corporation and hereby certifies that to the best of his knowledge,
information and belief the matters and facts set forth therein with respect to the authorization and
approval thereof are true in all material respects under the penalties of perjury.

President

THE UNDERSIGNED, President of CF ACQUISITION CORP., who executed on
behalf of the Corporation the foregoing Articles of Merger of which this certificate is made a
part, hereby acknowledges in the name and on behalf of said Corporation the foregoing Articles
of Merger to be the corporate act of said Corporation and hereby certifies that to the best of his
knowledge, information and belief the matters and facts set forth therein with respect to the
authorization and approval thereol are true in all matedal respects under the penalties of pequry.

President
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Appendix %)

VOTING TRUST AGREEMENT

Voting Provisions

The Voting Trust Agreements will provide that Purchaser shares received by the
Tax Exempt Entities will be voted in accordance with the recommendation of the Board of
Directors of Purchaser.

Standstill Provisions

The Voting Trust Acrecements will_contain standstill provisions acceptable to the
Tax Exempt FEntities, Purchascer and BCBSA, including, without limitation, the following:

. Prohibiting the acquisition of any additional Purchaser shares.
- Prohibiting the sale of Purchaser shares to any person who owns Purchaser shares

in cxcess of the applicable ownership limits or if the sale would cause such person to
beneficially own Purchaser shares in excess of the applicable ownershiip limits.

e Proliibiting actions (0 nominate. appoint ot elect any person as 2 candidate to the
Board of Directors of Purchaser other than 2 candidate nominated by Purchaser's
Board.

. Proliibiting activity relatine to change ofcontrg_l_nropogn!;

Resales of Purchaser Shares

. Shares may be sold in up {0 {31 undcrwrittcnjublic offerings initiated by the

Tax Exempt Entities pursuant to the Resale Registration Statement. The Tax

¢ than underwritten ffering in_an 2
11 i

arket value, Sal ‘ g
customary provisions as to (a) indemnification and
(c) opinions of counsel.

s Shares may be sold in PiecgyBack Reoistrations if Purchaser initiates an
underwritien offering_pursuant to thie_Resale Reoistration Statement, subject to

customary cu thacks.

® Shares may be resold in privalc {ransactions.
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) Shares sold in _the open market will comply with the volume limitations and
manner of sale nrovisions of Rule 144.

Blackout Provisigns

he Tax Exempt Entities will refrain from sales of Purchaser Shares for a period of
time specified in the Voting Trust Acrcements:

. 1f the Purchaser determines in_good faith that the sale would (i) materiall and
adversely interfere with any business combination, financing or otlier transaction
involving the Purchaser, OF (ii) result in the premature disclosure of any corporatc
development involving the Purchaser.

. 1f the Purchaser contemplates OF initiates _an offerine_and advises the Tax-
Exempt Entities in writine that a salc would adversely affect such offering,

. If the Purchaser notifics the Tax Lxcmpt Entities that tlic prospectus relating to
sales by the Tax Exempt Entities includes an _unfruc statement or_omission of a
material fact.

Dragc Alone Rights

. Purchascr _may require the Tax Exempt Tntities to _participate with
Purchaser in up to 3 reoistered offerings of Purchaser Stock after closing s0 _2as to
reduce their asorcaate ownership to less than 5%.

Repurchase Qption

s Purchaser shall have the right to repurchiase any shares held by the Tax Exempt
Eutities at price determined in accordance with the Voting Trust Agreements.

Reduction in Percentage Owanership

e The Tax Exempt Entitics will reduce their aggregate ownership of Purchaser to les
than S% within 3 years after closing.

Tt is currently coutemplafed that Purchaser will file a shelf registration statement
coverine sales of Purchaser shiares by Purchiaser as well as sales of the Purcghaser
shiares received by the Tax Exempt Botitics.
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Anpendix G

PRIMARY FILINGS

Filing by (‘EareFirst and Bg;B;-MD under the _[\__Mgland Acquisition of Nonprofit Health
g‘éntities Act and aggrgval by the Marv\gnd Administration of the Conversion of CareFirst

and BCBS-MD unders uch Act.

Filing by Purchaser under_the Mngland Acquisition of Nonprofit Health Entities Act and
approval of the Meroer by the Maryland Administration under such Act.

Filing by Purchaser under the Marviand Insurnhcc Acquisitions Disclosure and Control
Act and approval by the Maryland Administration of}‘urchmcr’s acquisition of control of
CarcFirst and RCBS-MD under such Act.

Fractment of leoislation by the United States Congaress that_permits RCBS-NCA to _be
rechartered as 2 District of Columbin corporation under _the District_of Columbia
Nonprofit Corporations Act.

Filing_by RCBS-NCA _under the District of Columbia Hospital _and NMedical Services
Corporation Act and approval by the Mavor of the Conversion of BCBS-NCA to 2 stack
corporation under such Act.

Filing by BCBS-NCA with the District of Columbia Corporation Counsel_under the
District of Colu mbia Health Care Entity Caonversion Act and approval of the conversion by
the Corporation Counsel under such Act.

Filine by Purchaser under the District of Columbia [nsurancg Holding Company Act and
approval by the D.C. Supcrintendent of Purchaser’s acquisition of control of BCRS-NCA
under such Act. '

Enactment of leaislation by the Delaware legislature authorizing the conversion of BCRSD
foa §tggk corp gration.

Filing_by RCBSD of a Pldn of Conversion with the 2 leicable Delawarc reoulatory
authorities_and approval by such authorities of the Conversion of BCBSD to a stock
ggrggmtign.

Filine by Purchaser under the Delaware ITnsurance Holding Company System Registration
Act and approval by the Delaware Commissioner of Purchaser's acquisition of control of
BCBSD under such Act.

64 -

3al2:483465:7-5/3/01

1238566 _ OCC 009521

JUTRp———————E




Appendix H

PLAN OF CONVERSION
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